FORM D \ "\ \ lr\x(a OMB APPROVAL
UNITED STATES OMB Number: ................. 3235-0076
SECURITIES AND EXCHANGE COMMISSION v A
Washington, D.C. 20549 hours per form................coc...c... 16.00
FORM D SEC USE ONLY
NOTICE OF SALE OF SECURITIES
SECTION 4(6), AND/OR | [
07080815 UNIFORM LIMITED OFFERING EXEMPTION OATE RECEIVED
I I
Name of Offering (0 check i this is an amendment and name has changed, and indicate change.) ’ \
Sand Spring Capital lll, LLC \\\\‘

Filing Under (Check box(es) that apply): 0 Rule 504 O Rule 505 R Rule 506 ec ’4(6) ":('F_TPB
Type of Filing: [ New Filing &J Amendment U iy

A. BASIC IDENTIFICATION DATA } T 4UU/
1. Enter the information requested about the issuer

Name of Issuer [0 check if this is an amendment and name has changed, and indicate change. 186 3
Sand Spring Capital Ill, LLC

|

; Address of Executive Offices (Number and Street, City, State, Zip Code) Telephone‘Number (Includmg Area Code)
| cl/o Sand Spring Management, LLC, 247 Florlda Street, Baton Rouge, LA 70801 (225)343-9342

} Address of Principal Offices (Number and Street, City, State, Zip Code) | Telephone Num?m@%)
| {if different from Executive Offices) !

Brief Description of Business: Private Investment Company . DCT I ﬁ m

Type of Business Organization & "___'l?\l(iNc| AL

|
|
|
|
O business trust [ fimited partnership, to be formed Limited Liability Company, already formed
|
|
|
)

O corporation [ limited partnership, already formed & other (please spec
Month Year
Actual or Estimated Date of Incorporation or Organization: I 0 8 | | 0 l 7 | O Actual O Estimated

Jurisdiction of Incorporation or Qrganization: (Enter two-letter U.S. Postal Service Abbreviation for State;

CN for Canada; FN for other foreign jurisdiction)

GENERAL INSTRUCTIONS
Federal:

Who Must File: All issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4{8), 17 CFR 230.501 et seq. or 15
U.S.C. 77d{8).

When To File: A notice must be filed no later than 15 days after the first sale of securities in the offering. A notice is deemed filed with the U.S. Securities and
Exchange Commission (SEC) on the earlier of the date it is received by the SEC at the address given below or, if received at that address after the date on
which it is due, on the date it was mailed by United States registered or certified mail to that address.

Where to File: U.S. Securities and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20549.

Copies Required: Five (5} copies of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manually signed must be
photocopies of the manually signed copy or bear typed or printed signatures.

information Required: A new filing must contain all information requested. Amendments need only report the name of the issuer and offering, any changes
thereto, the information requested in Part C, and any material changes from the information previously supplied in Parts A and B. Part E and the appendix
need not be filed with the SEC.

Filing Fee: There is no federal filing fee.

\
|
State:

This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states that have adopted
ULOE and that have adopted this form. Issuers relying on ULOE must file a separate nolice with the Securities Administrator in each state where sales are to
be, or have been made. If a state requires the payment of a fee as a precondition to the claim for the exemption, a fee in the proper amount shalt accompany
this forrn. This notice shall be filed in the appropriate states in accordance with state law. The Appendix to the notice constitutes a part of this notice and must
be complsted.

ATTENTION

Failure to file notice In the appropriate states will not result in a loss of the federal exemption. Conversely, failure
to tile the appropriate federal notice will not result in a loss of an available state exemption unless such exemption
is predicated on the filing of a federal notlce.

Persons who respond to the collaction of information contained in this form are
not required to respond unless the form displays a currently valid OMB control number.
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A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:
« Each promoter of the issuer, if the issuer has been organized within the past five years;
« Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities of the issuer;
* Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and
« Each general and managing partner of partnership issuers.

Check Box(es) that Apply: [ Promoter O Beneficiat Qwner O Executive Officer [ Director B Managing Member

Full Name {Last name first, if individual): Sand Spring Management, LLC

Business or Residence Address (Number and Street, City, State, Zip Code): 247 Florlda Street, Baton Rouge, LA 70801

Check Box(es) that Apply: [ Promoter 3 Beneficial Owner Executive Officer [ birector [[] General and/or Managing Partner

Full Name (Last name first, if individual): Morales, Walter A.

Business or Residence Address (Number and Street, City, State, Zip Code): c/o Sand Spring Management, LLC, 247 Florida Street, Baton Rouge, LA
70801

Check Box(es) that Apply: [ Promoter [] Beneticial Qwner [X] Executive Officer [J Director [) General and/or Managing Partner

Full Name {Last name first, if individual): Miller, Kevin S.

Business or Residence Address (Number and Street, City, State, Zip Code): ¢/o Sand Spring Management, LLC, 247 Florida Street, Baton Rouge, LA
70801

Check Box{es) that Apply: [ Promoter i3 Beneficial Owner [0 Executive Officer [ Director [ General and/cr Managing Partner

Full Name (Last namae first, if individual): Blue Glacier Fundg, LP

Business or Residence Address (Number and Street, City, State, Zip Code): ¢/o Sand Spring Management, LLC, 247 Florida Street, Baton Rouge, LA
70801

Check Box(es) that Apply:  [J Promoter B Beneficial Owner [0 Executive Officer [ Director [ General and/or Managing Partner

Full Name (Last name first, if individual): Crestline AK Permanent Fund, LP

Business or Residence Address (Number and Street, City, State, Zip Cods): c/o Sand Spring Management, LLC, 247 Flerida Street, Baton Rouge, LA
70801

Check Box(es) that Apply: [0 Promoter B Beneficial Owner [ Executive Otficer [ Director [ General and/or Managing Partner

Full Name {Last name first, if individual): Crestline Alaska Distressed Investments Fund, LP

Business or Residence Address (Number and Street, City, State, Zip Code): c/o Sand Spring Management, LLC, 247 Florida Street, Baton Rouge, LA
70801

Check Box(es} that Apply: £ Promoter [ Beneficial Owner [ Executive Officer [ Director [ General and/or Managing Partner

Full Name (Last name first, if individual): Crestline Partners, LP

Business or Residence Address (Number and Street, City, State, Zip Code): c/o Sand Spring Management, LLC, 247 Florida Street, Baton Rouge, LA
70801

Check Box(es) that Apply: [ Promoter 4 Beneficial Owner [0 Executive Officer [ Director [0 General and/or Managing Partner

Full Name (Last name first, if individual): Lonestar Patriot, LLC

Business or Residence Address (Number and Street, City, State, Zip Code): c/o Sand Spring Management, LLC, 247 Florida Street, Baton Rouge, LA
70801

Check Box(es) that Apply: [ Promoter [ Beneficial Owner O Executive Officer O Director O General and/or Managing Partner

{Use blank sheet, or copy and use additional copies of this sheet, as necessary)

20f8




B. INFORMATION ABOUT OFFERING

1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering?..........coi OvYes B No
Answer also in Appendix, Golumn 2, if filing under ULOE.
2. What s the minimum investment that will be accepted from any individual? ... 51,000,000 Initiaf®, $250,000* additional

* may be waived at managing member discretion

Does the offering pemnit joint ownership of & SINGIE UNIZ..........ocoeeviieir e e snns s e O vYes K& No

Enter the information requested for each person who has been or will be paid or given, directly or indirectly,

any commission or similar remuneration for sclicitation of purchasers in connection with sales of securities in the
offering. If a person to be listed is an associated person or agent of a broker or dealer registered with the SEC
andfor with a state or states, list the name of the broker or dealer. If more than five (5) persons to be listed are
associated persons of such a broker or dealer, you may set forth the information for that broker or dealar only.

Full Name (Last name first, if individual) N/A

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check “All Siates” or check individual SIALES). ... ....ooiii e et e e ner e e e [ Al States

Owru Owrk Owrz Ol Owca Oco Oen Oee Orec OFy Ocea OmrMp 0o
Omw Opn dpa Oks) GOyl Owral OME OO0y OO(MA) O M) O MN} O s] O MO
Owmnm Omwg O Owep Omwg Owv O] Owve) Owo) OoH) 0ok O(oR) OI(PA)
Owmn O¢sc Ogsor ON Ox) Owpm Ot OwrAl OwA Owv Owl Owy OIPR)

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check “All States” or check INAIVIUAl STAIES). ... ... v v e e e er e ree v rrnvreran s rnarranios [T Alt States

Oy Ofax Orz) O Owrar Orco) Oen Ope Opc OFg OcAa OmMg O
O O Opa Oks) OKy) Oral Om™E) Owol OmA) O OMN Ovsy O MO
Owmm OMNe Omvy OMWNH) O ONM O ONCl Onol OoHr Okl O©Rl O1Pa)
Owmy Oscl Ose] Omg Omxp gun Ovn Owrva Owa Owv) Owid Owy) OIPR|

Full Name (Last name first, it individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check “All States” or check individual States). .. .o e e O Al States

Ol Omrk Orkz Ore) Oical Oicot Oicn Oel Opc OrFy O@a Ory 0o
Om Opn Opa dks) Ok Owa Omel Omwo) Omap O O Oms) O [MO)
Omn e Omv) OwH Omgp O ONY) Oney ONoy O Ok ([oR) C1[PA)
Omy Osc ase) Omy drx Owm Owvn OwrvAa Owa Owv) Owe Owy) OPR)

{Use blank sheet, or copy and use additional copies of this sheet, as necessary)
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

Enter the aggregate offering price of securities included in this offering and the total amount already
sold. Enter “0" if answer is “none” or “zero.” If the transaction is an exchange offering, check this
box [] and indicate in the cotumns below the amounts of the securities offered for exchange and
already exchanged.

Aggregate Amount Already
Type of Security Oftering Price Sold
DIEDL ...ooererrecree et e e e sk e s s R d e e b hat e ERen b en R e e rn e sher e ananrs s 0 $ 1]
Equity.... $ 0 $ 0
0 Common [ Preterred
Convertible Securities (INCIUAING WAITANS) .........ooriireicetrne et ere st sereresmesersseeneseres B 0 S 0
Partnership ITBIESIS . ......iiiii i ssissssii s st ees b st sas s sessress et sassss s e bessns et resastessansensresress 9 0 $ 1]
Other (Specify) Limited Liabifity Gompany Interests) .........cc.coceeveenennnicrncecnsnias $ 100,000,000 $ 96,150,000
LI 1 TP URN $ 100,000,000 $ 96,150,000
Answer also in Appendix, Column 3, if filing under ULOE
Enter the number of accredited and non-accredited investors who have purchased securities in this
oftering and the aggregate dollar amounts of their purchases. For offerings under Rule 504,
indicate the number of persons who have purchased securities and the aggregate dollar amount of
their purchases on the total lines. Enter “0” if answer is “none” or “zero.”
Aggregate
Number Dollar Amount
Investors of Purchases
ACCTEUILEA INVESIONS ....oivviiviiirier e siraesteseaessbaesrbesessasbaesbasssbesensesbnsssssensessmssassessasssstassnssnssarns 8 $ 96,150,000
NON-ACCTEAItET INVESIONS......o.eeceivieceeeeetceeeae e e ess e ee st s aas s et samssansssns s srassaensssseteras N/A s N/A
Total {for filings under Rule 504 ONMY).......ccooiriiie e s e, 0 $ 0
Answer also in Appendix, Column 4, if filing under ULOE
If this filing is for an offering under Rule 504 or 505, enter the information requested for all securities
sold by the issuer, to date, in offerings of the types indicated, in the twelve (12) months prior to the
first sale of securities in this offering, Classify securities by type listed in Part C—Question 1.
Types of Dollar Amount
Type of Offering Security Sold
BIUIE BOB..... et ettt e e e e et se bt aee b e et e s abae e et aeeastane e e bae e et mbonae bt aee saraneataneen N/A $ N/A
REGUILION Ao rrce e rea e e e e s seema s an rese s sae s e s g ens s s et meen e ne s N/A $ N/A
Aule 504 N/A 5 N/A
TOMAL et ba e et hr et r ekt a ek a s £ n A kbt e e En R ee bt st b N/A $ N/A
a. Fumish a statement of all expenses in connection with the issuance and distribution of the
securities in this offering. Exclude amounts relating solely to organization expenses of the issuer.
The information may be given as subject to future contingencies. If the amount of an expenditure is
not known, fumish an estimate and check the box to the left of the estimate.
TrANSTEr AQENTS FEES ..o oot ee e ere st et ne e mesesaen e e sns e semna et et eme e snaensemssensnasssa st snnanes a $ Q
Printing and ENGrAVING COSIS -......cocrvmerrmeriorensrsensioresssssssssssensssenserosssssssssesssomsrsosasssssssssasesessonessessssscanes L] $ 0
LEGAI FEES 1vvvrerrerrreiresrtirs et er s sns et st ss s e s sas b as et et b baa ks b bn et st saea s e an s et as b ratatsasses e tereassaenss O $ 21,814
ACCOUNING FES....cvicoireieiies et eeetesesises e teeene bt eeasstssassesessseeesemessesssaasssneesesetsenssssensssanmses peesbemensssanes (| 5 0
ENQGINERIING FBES ..vcveverrriieieri e etrse st st sa bt ras s ven et enet e enassssenseesenstesobssetsesnnssseentssssnssssomsseerens L $ 0
Sales Commissions (specify finders’ fees Separately)..........cceoeinicruieremrre e cvesvsesesvssenssssssrssnssismsnsrenns LJ $ 0
Other Expenses (identify) Jerermimeencmrnesesresnsensessenseenenens. L] $ (]
TOMAL L e sttt et s st ettt eme et ean e nneenennes O $ 21,814
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

4 b. Enter the difference between the aggregate offering price given in response to Part C—
Question 1 and total expenses fumished in response to Part C-Question 4.a. This difference is the $99.978.186
*adjusted gross proceeds to the ISSUBT. .........creieriiimsirsessens e et ea e s n st s s

5 Indicate below the amount of the adjusted gross proceeds to the issuer used or proposed to be
used for each of the purposes shown. If the amount for any purpose is not known, fumish an
estimate and check the box to the left of the estimate. The total of the payments listed must equal
the adjusted gross proceeds to the issuer set forth in response to Part C — Question 4.b. above.

Payments to
Officers,
Directors & Payments to
Affiliates Others
SAIANES AN FEES. ... v eeeeeerrr oo sreeeereeesssessesesssisesseeesesssrasesssensasrensassemsensemesssbnass (] $ 0 ] $ 0
PUIChase Of FEAI ESEALE........curirvereeiieresreseesrssisnrenssmsassssensesaassesasnsasessssesesssnnrans a $ ] (] $ 0
Purchase, rental or leasing and installation of machinery and equipment .......... O $ 0 O $ 0
Caonstruction or leasing of plant buildings and faciliies ............c.co.vnervnensiinnans (] $ 0 O s 0
Acquisition of other businesses (Including the value of securities involved in this
offering that may be used in exchange for the assets or securities of another issuer
PUISUANTE t0 8 MEFGET c..c.veciecree e e rressserar e e ssenea e mtesreneesennessaereesrenesremsaernes O $ 0 ] $ 0
Repayment of indebledness . .......cvereereinrarrerrssrrssesesseceseemseneessoneesessaseesessas O $ 0 a $ 0
WOTKING CAPIAL.......oeovieeececeeeecteceee e eececeeeemen e et s enas bt i i b ss s bssro b naassres O $ 0 124] 99,978,186
Other (specify): O $ 0 I $ 0
0 $ 0o O s 0
COMIMIN TOLAIS <o eeemeee e eee s et seeseeaeseersssesassesbaesb s esn s st ssssabeanans a $ 0 = $99,978,186
Total payments Listed (column totals added)........ooooeeeveerreeeeceere e | $99,978,186

D. FEDERAL SIGNATURE

This issuer has duly caused this notice to be signed by the undersigned duly authorized person. If this notice is filed under Rule 505, the following signature
conslitutes an undertaking by the issuer to furnish to the U.S. Securities and Exchange Commission, upon written request of its staff, the information furnished
by the issuer to any non-accredited investor pursuant to paragraph (b)(2) of Rule 502.

Issuer (Print or Type)} Sign z’—v—/ Date
Sand Spring Capital ), LLC October 16, 2007

Name of Signer (Print or Type) Title of Signer (Print or Type)
Walter A Morales Managing Member of Sand Spring Management, LLC, Managing Member of Sand Spring
Capital lll, LLC
ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. {See 18 U.S.C. 1001.)




E. STATE SIGNATURE

1. Is any party described in 17 CFR 230.262 presently subject to any of the disqualification
PIOVISIONS OF SUCK FUIBT....o.evovvrriasemsreseassessecesssaseseseee e seees et sbosasoeasbe e s oba b4 SRR 438800 S r s e m e s s ens s b mas st emanss ens OYes B No

See Appendix, Column 5, for state response.

2, The undersigned issuer hereby undertakes to furnish to any state administrator of any state in which this notice is filed a notice on Form D

(17 CFR 238.500) at such times as required by state law.
3. The undersigned issuer hereby undertakes to furnish to the state administrators, upon written request, information fumished by the issuer to offerees.
4. The undersigned issuer represents that the issuer is familiar with the conditions that must be satisfied to be entitled to the Uniform limited Offering

Exemption (ULOE) of the state in which this notice is filed and understands that the issuer claiming the availability of this exemption has the burden
of establishing that these conditions have been satisfied.

The issuer has read this notification and knows the contents to be true and has duly caused this notice to be signed on its behalf by the undersigned duly
authorized person.

Pl 4 ———r { }.
Issuer (Print or Type) Signatufe )Z %7 /‘/4 Date
Sand Spring Capital lll, LLC ¢ . October 16, 2007

Name of Signer (Print or Type) Title of Signer (Print or Type) Managing Member of Sand Spring Management, LLC,
Waiter A. Morales Managing Member of Sand Spring Capital Ill, LLC
instruction:

Print the name and title of the signing representative under his signature for the state portion of this form. One copy of every notice on Form D must be
manually signed. Any copies not manually signed must be photocopies of the manually signed copy or bear typed or printed signatures.
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APPENDIX

Disqualification
Type of security under State ULOE
Intend to sell and aggregate (if yes, attach
to non-accredited olfering price Type of investor and explanation of
investors in State offered in state amount purchased in State waiver granted)
(Pant B - Item 1) {Part C - Item 1) {Part C —ltem 2) {Part E - Itemn 1)

Number of Number of
Limited Liability Accredited Non-Accredited
State Yes No Company Interests Investors Amount Investors Amount Yes No

AL

AK

AR

CA

co

CcT

DE

oC

FL

GA

MD

MA

MSs

MO

MT

NE

NV

NH

NJ
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APPENDIX

Intend to sell
to non-accredited
investors in State
{Part B — item 1)

Type of security
and aggregate
offering price
offered in state
(Part C - Item 1)

Type of investor and
Amount purchased in State
{Part C — Item 2)

Disqualification
under State ULOE
{if yes, attach
explanation of
waiver granted)
(Part E - ltem 1)

State

Yes

No

Limited Liability
Company Interests

Number of
Accredited
Investors

Number of
Non-Accredited

Amount Investors

Amount

Yes No

NY

NC

ND

OH

oK

OR

PA

sC

i’

$100,000,000

$96,150,000 0

£0

uTt

VA

WA

wi

wYy

PR

@@




